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1950—Act Dec. 29, 1950, amended section generally so
as to prohibit the acquisition of the whole or any part
of the assets of another corporation when the effect of
the acquisition may substantially lessen competition
or tend to create a monopoly.

EFFECTIVE DATE OF 1995 AMENDMENT

Amendment by Pub. L. 104-88 effective Jan. 1, 1996,
see section 2 of Pub. L. 104-88, set out as an Effective
Date note under section 701 of Title 49, Transportation.

EFFECTIVE DATE OF 1984 AMENDMENT

Amendment by Pub. L. 98-443 effective Jan. 1, 1985,
see section 9(v) of Pub. L. 98-443, set out as a note under
section 5314 of Title 5, Government Organization and
Employees.

EFFECTIVE DATE OF 1980 AMENDMENT

Section 6(b) of Pub. L. 96-349 provided that: ‘“The
amendments made by this section [amending this sec-
tion] shall apply only with respect to acquisitions made
after the date of the enactment of this Act [Sept. 12,
1980]1.”

TRANSFER OF FUNCTIONS

Federal Power Commission terminated and functions,
personnel, property, funds, etc., transferred to Sec-
retary of Energy (except for certain functions trans-
ferred to Federal Energy Regulatory Commission) by
sections 7151(b), 7171(a), 7172(a), 7291, and 7293 of Title
42, The Public Health and Welfare.

Executive and administrative functions of Maritime
Commission transferred to Chairman of Maritime Com-
mission by Reorg. Plan No. 6 of 1949, eff. Aug. 19, 1949,
14 F.R. 5228, 63 Stat. 1069, set out in the Appendix to
Title b, Government Organization and Employees. See,
also, notes set out under section 1111 of Title 46, Appen-
dix, Shipping.

United States Maritime Commission abolished by
Reorg. Plan No. 21 of 1950, eff. May 24, 1950, 15 F.R. 3178,
64 Stat. 1273, set out in the Appendix to Title 5, which
transferred part of its functions and part of functions
of its Chairman, to Federal Maritime Board and Chair-
man thereof, such Board having been created by that
Plan as an agency within Department of Commerce
with an independent status in some respects, and trans-
ferred remainder of such Commission’s functions and
functions of its Chairman to Secretary of Commerce,
with power vested in Secretary to authorize their per-
formance by Maritime Administrator (the head of Mar-
itime Administration, which likewise established by
the Plan in Department of Commerce) with provision
that Chairman of Federal Maritime Board should, ex
officio, be such Administrator.

Section 304 of Reorg. Plan No. 7 of 1961, eff. Aug. 12,
1961, 26 F.R. 7315, 75 Stat. 840, set out in the Appendix
to Title 5, abolished Federal Maritime Board, including
offices of members of Board. Functions of Board trans-
ferred either to Federal Maritime Commission or Sec-
retary of Commerce by sections 103 and 202 of Reorg.
Plan No. 7 of 1961.

Maritime Administration of Department of Com-
merce transferred to Department of Transportation,
and all related functions of Secretary and other officers
and offices of Department of Commerce transferred to
Department of Transportation and vested in Secretary
of Transportation, see section 1601 et seq. of Title 46,
Appendix, Shipping.

CROSS REFERENCES

Acquisition of stock of export trade corporation, see
section 63 of this title.

Administrative authority to enforce compliance with
this section, see section 21 of this title.

Divestment of stock held contrary to the provisions
of this section, see section 21 of this title.

SECTION REFERRED TO IN OTHER SECTIONS

This section is referred to in sections 18a, 21, 26, 63 of
this title.
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§ 18a. Premerger notification and waiting period
(a) Filing

Except as exempted pursuant to subsection (c)
of this section, no person shall acquire, directly
or indirectly, any voting securities or assets of
any other person, unless both persons (or in the
case of a tender offer, the acquiring person) file
notification pursuant to rules under subsection
(d)(1) of this section and the waiting period de-
scribed in subsection (b)(1) of this section has
expired, if—

(1) the acquiring person, or the person whose
voting securities or assets are being acquired,
is engaged in commerce or in any activity af-
fecting commerce;

(2)(A) any voting securities or assets of a
person engaged in manufacturing which has
annual net sales or total assets of $10,000,000 or
more are being acquired by any person which
has total assets or annual net sales of
$100,000,000 or more;

(B) any voting securities or assets of a per-
son not engaged in manufacturing which has
total assets of $10,000,000 or more are being ac-
quired by any person which has total assets or
annual net sales of $100,000,000 or more; or

(C) any voting securities or assets of a per-
son with annual net sales or total assets of
$100,000,000 or more are being acquired by any
person with total assets or annual net sales of
$10,000,000 or more; and

(3) as a result of such acquisition, the ac-
quiring person would hold—

(A) 15 per centum or more of the voting se-
curities or assets of the acquired person, or

(B) an aggregate total amount of the vot-
ing securities and assets of the acquired per-
son in excess of $15,000,000.

In the case of a tender offer, the person whose
voting securities are sought to be acquired by a
person required to file notification under this
subsection shall file notification pursuant to
rules under subsection (d) of this section.

(b) Waiting period; publication; voting securities

(1) The waiting period required under sub-
section (a) of this section shall—

(A) begin on the date of the receipt by the
Federal Trade Commission and the Assistant
Attorney General in charge of the Antitrust
Division of the Department of Justice (herein-
after referred to in this section as the ‘‘Assist-
ant Attorney General’’) of—

(i) the completed notification required
under subsection (a) of this section, or

(ii) if such notification is not completed,
the notification to the extent completed and

a statement of the reasons for such non-

compliance,

from both persons, or, in the case of a tender
offer, the acquiring person; and

(B) end on the thirtieth day after the date of
such receipt (or in the case of a cash tender
offer, the fifteenth day), or on such later date
as may be set under subsection (e)(2) or (g)(2)
of this section.

(2) The Federal Trade Commission and the As-
sistant Attorney General may, in individual
cases, terminate the waiting period specified in
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paragraph (1) and allow any person to proceed
with any acquisition subject to this section, and
promptly shall cause to be published in the Fed-
eral Register a notice that neither intends to
take any action within such period with respect
to such acquisition.

(3) As used in this section—

(A) The term ‘‘voting securities’” means any
securities which at present or upon conversion
entitle the owner or holder thereof to vote for
the election of directors of the issuer or, with
respect to unincorporated issuers, persons ex-
ercising similar functions.

(B) The amount or percentage of voting se-
curities or assets of a person which are ac-
quired or held by another person shall be de-
termined by aggregating the amount or per-
centage of such voting securities or assets
held or acquired by such other person and each
affiliate thereof.

(¢) Exempt transactions

The following classes of transactions are ex-
empt from the requirements of this section—

(1) acquisitions of goods or realty trans-
ferred in the ordinary course of business;

(2) acquisitions of bonds, mortgages, deeds of
trust, or other obligations which are not vot-
ing securities;

(3) acquisitions of voting securities of an is-
suer at least 50 per centum of the voting secu-
rities of which are owned by the acquiring per-
son prior to such acquisition;

(4) transfers to or from a Federal agency or
a State or political subdivision thereof;

() transactions specifically exempted from
the antitrust laws by Federal statute;

(6) transactions specifically exempted from
the antitrust laws by Federal statute if ap-
proved by a Federal agency, if copies of all in-
formation and documentary material filed
with such agency are contemporaneously filed
with the Federal Trade Commission and the
Assistant Attorney General;

(7) transactions which require agency ap-
proval under section 1467a(e) of title 12, sec-
tion 1828(c) of title 12, or section 1842 of title
12;

(8) transactions which require agency ap-
proval under section 1843 of title 12 or section
1464 of title 12, if copies of all information and
documentary material filed with any such
agency are contemporaneously filed with the
Federal Trade Commission and the Assistant
Attorney General at least 30 days prior to con-
summation of the proposed transaction;

(9) acquisitions, solely for the purpose of in-
vestment, of voting securities, if, as a result of
such acquisition, the securities acquired or
held do not exceed 10 per centum of the out-
standing voting securities of the issuer;

(10) acquisitions of voting securities, if, as a
result of such acquisition, the voting securi-
ties acquired do not increase, directly or indi-
rectly, the acquiring person’s per centum
share of outstanding voting securities of the
issuer;

(11) acquisitions, solely for the purpose of in-
vestment, by any bank, banking association,
trust company, investment company, or insur-
ance company, of (A) voting securities pursu-
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ant to a plan of reorganization or dissolution;
or (B) assets in the ordinary course of its busi-
ness; and

(12) such other acquisitions, transfers, or
transactions, as may be exempted under sub-
section (d)(2)(B) of this section.

(d) Commission rules

The Federal Trade Commission, with the con-
currence of the Assistant Attorney General and
by rule in accordance with section 553 of title 5,
consistent with the purposes of this section—

(1) shall require that the notification re-
quired under subsection (a) of this section be
in such form and contain such documentary
material and information relevant to a pro-
posed acquisition as is necessary and appro-
priate to enable the Federal Trade Commis-
sion and the Assistant Attorney General to de-
termine whether such acquisition may, if con-
summated, violate the antitrust laws; and

(2) may—

(A) define the terms used in this section;

(B) exempt, from the requirements of this
section, classes of persons, acquisitions,
transfers, or transactions which are not like-
ly to violate the antitrust laws; and

(C) prescribe such other rules as may be
necessary and appropriate to carry out the
purposes of this section.

(e) Additional information; waiting period exten-

sions

(1) The Federal Trade Commission or the As-
sistant Attorney General may, prior to the expi-
ration of the 30-day waiting period (or in the
case of a cash tender offer, the 15-day waiting
period) specified in subsection (b)(1) of this sec-
tion, require the submission of additional infor-
mation or documentary material relevant to the
proposed acquisition, from a person required to
file notification with respect to such acquisition
under subsection (a) of this section prior to the
expiration of the waiting period specified in sub-
section (b)(1) of this section, or from any officer,
director, partner, agent, or employee of such
person.

(2) The Federal Trade Commission or the As-
sistant Attorney General, in its or his discre-
tion, may extend the 30-day waiting period (or
in the case of a cash tender offer, the 15-day
waiting period) specified in subsection (b)(1) of
this section for an additional period of not more
than 20 days (or in the case of a cash tender
offer, 10 days) after the date on which the Fed-
eral Trade Commission or the Assistant Attor-
ney General, as the case may be, receives from
any person to whom a request is made under
paragraph (1), or in the case of tender offers, the
acquiring person, (A) all the information and
documentary material required to be submitted
pursuant to such a request, or (B) if such request
is not fully complied with, the information and
documentary material submitted and a state-
ment of the reasons for such noncompliance.
Such additional period may be further extended
only by the United States district court, upon
an application by the Federal Trade Commission
or the Assistant Attorney General pursuant to
subsection (g)(2) of this section.

(f) Preliminary injunctions; hearings
If a proceeding is instituted or an action is
filed by the Federal Trade Commission, alleging
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that a proposed acquisition violates section 18 of
this title, or section 45 of this title, or an action
is filed by the United States, alleging that a pro-
posed acquisition violates such section 18 of this
title, or section 1 or 2 of this title, and the Fed-
eral Trade Commission or the Assistant Attor-
ney General (1) files a motion for a preliminary
injunction against consummation of such acqui-
sition pendente lite, and (2) certifies the United
States district court for the judicial district
within which the respondent resides or carries
on business, or in which the action is brought,
that it or he believes that the public interest re-
quires relief pendente lite pursuant to this sub-
section, then upon the filing of such motion and
certification, the chief judge of such district
court shall immediately notify the chief judge
of the United States court of appeals for the cir-
cuit in which such district court is located, who
shall designate a United States district judge to
whom such action shall be assigned for all pur-
poses.

(g) Civil penalty; compliance; power of court

(1) Any person, or any officer, director, or
partner thereof, who fails to comply with any
provision of this section shall be liable to the
United States for a civil penalty of not more
than $10,000 for each day during which such per-
son is in violation of this section. Such penalty
may be recovered in a civil action brought by
the United States.

(2) If any person, or any officer, director, part-
ner, agent, or employee thereof, fails substan-
tially to comply with the notification require-
ment under subsection (a) of this section or any
request for the submission of additional infor-
mation or documentary material under sub-
section (e)(1) of this section within the waiting
period specified in subsection (b)(1) of this sec-
tion and as may be extended under subsection
(e)(2) of this section, the United States district
court—

(A) may order compliance;

(B) shall extend the waiting period specified
in subsection (b)(1) of this section and as may
have been extended under subsection (e)(2) of
this section until there has been substantial
compliance, except that, in the case of a ten-
der offer, the court may not extend such wait-
ing period on the basis of a failure, by the per-
son whose stock is sought to be acquired, to
comply substantially with such notification
requirement or any such request; and

(C) may grant such other equitable relief as
the court in its discretion determines nec-
essary or appropriate,

upon application of the Federal Trade Commis-
sion or the Assistant Attorney General.
(h) Disclosure exemption

Any information or documentary material
filed with the Assistant Attorney General or the
Federal Trade Commission pursuant to this sec-
tion shall be exempt from disclosure under sec-
tion 552 of title 5, and no such information or
documentary material may be made public, ex-
cept as may be relevant to any administrative
or judicial action or proceeding. Nothing in this
section is intended to prevent disclosure to ei-
ther body of Congress or to any duly authorized
committee or subcommittee of the Congress.
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(i) Construction with other laws

(1) Any action taken by the Federal Trade
Commission or the Assistant Attorney General
or any failure of the Federal Trade Commission
or the Assistant Attorney General to take any
action under this section shall not bar any pro-
ceeding or any action with respect to such ac-
quisition at any time under any other section of
this Act or any other provision of law.

(2) Nothing contained in this section shall
limit the authority of the Assistant Attorney
General or the Federal Trade Commission to se-
cure at any time from any person documentary
material, oral testimony, or other information
under the Antitrust Civil Process Act [15 U.S.C.
1311 et seq.], the Federal Trade Commission Act
[156 U.S.C. 41 et seq.], or any other provision of
law.

() Report to Congress; legislative recommenda-
tions

Beginning not later than January 1, 1978, the
Federal Trade Commission, with the concur-
rence of the Assistant Attorney General, shall
annually report to the Congress on the oper-
ation of this section. Such report shall include
an assessment of the effects of this section, of
the effects, purpose, and need for any rules pro-
mulgated pursuant thereto, and any recom-
mendations for revisions of this section.

(Oct. 15, 1914, ch. 323, §7A, as added Pub. L.
94-435, title II, §201, Sept. 30, 1976, 90 Stat. 1390;
amended Pub. L. 98-620, title IV, §402(10)(A),
Nov. 8, 1984, 98 Stat. 3358; Pub. L. 101-73, title
XII, §1214, Aug. 9, 1989, 103 Stat. 529.)

REFERENCES IN TEXT

The antitrust laws, referred to in subsecs. (¢), (d), are
defined in section 12 of this title.

This Act, referred to in subsec. (i)(1), is act Oct. 15,
1914, ch. 323, 38 Stat. 730, as amended, known as the
Clayton Act, which is classified generally to sections
12, 13, 14 to 19, 20, 21, and 22 to 27 of this title, and sec-
tions 52 and 53 of Title 29, Labor. For further details
and complete classification of this Act to the Code, see
References in Text note set out under section 12 of this
title and Tables.

The Federal Trade Commission Act, referred to in
subsec. (1)(2), is act Sept. 26, 1914, ch. 311, 38 Stat. 717,
as amended, which is classified generally to subchapter
I (§41 et seq.) of chapter 2 of this title. For complete
classification of this Act to the Code, see section 58 of
this title and Tables.

The Antitrust Civil Process Act, referred to in sub-
sec. (i)(2), is Pub. L. 87-664, Sept. 19, 1962, 76 Stat. 548,
as amended, which is classified generally to chapter 34
(§1311 et seq.) of this title. For complete classification
of this Act to the Code, see Short Title note set out
under section 1311 of this title and Tables.

AMENDMENTS

1989—Subsec. (¢)(7). Pub. L. 101-73, §1214(1), inserted
reference to section 1467a(e) of title 12.

Subsec. (c)(8). Pub. L. 101-73, §1214(2), struck out ref-
erence to section 1726 or 1730a(e) of title 12.

1984—Subsec. (£)(2). Pub. L. 98-620 struck out designa-
tion ‘‘(A)”’ before ‘‘upon the filing”’, and struck out sub-
par. (B) which had provided that if the Federal Trade
Commission or the Assistant Attorney General cer-
tified that he or it believed that the public interest re-
quired relief pendente lite pursuant to this subsection,
the motion for a preliminary injunction had to be set
down for hearing by the district judge so designated at
the earliest practicable time, would take precedence
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over all matters except older matters of the same char-
acter and trials pursuant to section 3161 of title 18, and
had to be in every way expedited.

EFFECTIVE DATE OF 1984 AMENDMENT

Amendment by Pub. L. 98-620 not applicable to cases
pending on Nov. 8, 1984, see section 403 of Pub. L. 98-620,
set out as an Effective Date note under section 1657 of
Title 28, Judiciary and Judicial Procedure.

EFFECTIVE DATE

Section 202 of Pub. L. 94-435 provided that: ‘“The
amendment made by section 201 of this Act [enacting
this section] shall take effect 150 days after the date of
enactment of this Act [Sept. 30, 1976], except that sub-
section (d) of section 7TA of the Clayton Act [subsec. (d)
of this section] (as added by section 201 of this Act)
shall take effect on the date of enactment of this Act.”

ASSESSMENT AND COLLECTION OF FILING FEES

Pub. L. 101-162, title VI, §605, Nov. 21, 1989, 103 Stat.
1031, as amended by Pub. L. 101-302, title II, May 25,
1990, 104 Stat. 217; Pub. L. 102-395, title I, Oct. 6, 1992,
106 Stat. 1847; Pub. L. 103-317, title I, Aug. 26, 1994, 108
Stat. 1739, provided that: ‘‘Five working days after en-
actment of this Act [Nov. 21, 1989] and thereafter, the
Federal Trade Commission shall assess and collect fil-
ing fees established at $45,000 which shall be paid by
persons acquiring voting securities or assets who are
required to file premerger notifications by the Hart-
Scott-Rodino Antitrust Improvements Act of 1976 (15
U.S.C. 18a) and the regulations promulgated there-
under. For purposes of said Act, no notification shall be
considered filed until payment of the fee required by
this section. Fees collected pursuant to this section
shall be divided evenly between and credited to the ap-
propriations, Federal Trade Commission, ‘Salaries and
Expenses’ and Department of Justice, ‘Salaries and Ex-
penses, Antitrust Division’: Provided, That fees in ex-
cess of $40,000,000 in fiscal year 1990 shall be deposited
to the credit of the Treasury of the United States: Pro-
vided further, That fees made available to the Federal
Trade Commission and the Antitrust Division herein
shall remain available until expended.”’

SECTION REFERRED TO IN OTHER SECTIONS

This section is referred to in section 6204 of this title;
title 11 section 363.

§19. Interlocking directorates and officers

(a)(1) No person shall, at the same time, serve
as a director or officer in any two corporations
(other than banks, banking associations, and
trust companies) that are—

(A) engaged in whole or in part in commerce;
and

(B) by virtue of their business and location
of operation, competitors, so that the elimi-
nation of competition by agreement between
them would constitute a violation of any of
the antitrust laws;

if each of the corporations has capital, surplus,
and undivided profits aggregating more than
$10,000,000 as adjusted pursuant to paragraph (5)
of this subsection.

(2) Notwithstanding the provisions of para-
graph (1), simultaneous service as a director or
officer in any two corporations shall not be pro-
hibited by this section if—

(A) the competitive sales of either corpora-
tion are less than $1,000,000, as adjusted pursu-
ant to paragraph (5) of this subsection;

(B) the competitive sales of either corpora-
tion are less than 2 per centum of that cor-
poration’s total sales; or
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(C) the competitive sales of each corporation
are less than 4 per centum of that corpora-
tion’s total sales.

For purposes of this paragraph, ‘‘competitive
sales’ means the gross revenues for all products
and services sold by one corporation in competi-
tion with the other, determined on the basis of
annual gross revenues for such products and
services in that corporation’s last completed fis-
cal year. For the purposes of this paragraph,
“total sales’ means the gross revenues for all
products and services sold by one corporation
over that corporation’s last completed fiscal
year.

(3) The eligibility of a director or officer under
the provisions of paragraph (1) shall be deter-
mined by the capital, surplus and undivided
profits, exclusive of dividends declared but not
paid to stockholders, of each corporation at the
end of that corporation’s last completed fiscal
year.

(4) For purposes of this section, the term ‘‘offi-
cer’ means an officer elected or chosen by the
Board of Directors.

(5) For each fiscal year commencing after Sep-
tember 30, 1990, the $10,000,000 and $1,000,000
thresholds in this subsection shall be increased
(or decreased) as of October 1 each year by an
amount equal to the percentage increase (or de-
crease) in the gross national product, as deter-
mined by the Department of Commerce or its
successor, for the year then ended over the level
so established for the year ending September 30,
1989. As soon as practicable, but not later than
January 31 of each year, the Federal Trade Com-
mission shall publish the adjusted amounts re-
quired by this paragraph.

(b) When any person elected or chosen as a di-
rector or officer of any corporation subject to
the provisions hereof is eligible at the time of
his election or selection to act for such corpora-
tion in such capacity, his eligibility to act in
such capacity shall not be affected by any of the
provisions hereof by reason of any change in the
capital, surplus and undivided profits, or affairs
of such corporation from whatever cause, until
the expiration of one year from the date on
which the event causing ineligibility occurred.

(Oct. 15, 1914, ch. 323, §8, 38 Stat. 732; May 15,
1916, ch. 120, 39 Stat. 121; May 26, 1920, ch. 206, 41
Stat. 626; Mar. 9, 1928, ch. 165, 45 Stat. 253; Mar.
2, 1929, ch. 581, 45 Stat. 15636; Aug. 23, 1935, ch. 614,
§329, 49 Stat. 717; Pub. L. 101-588, §2, Nov. 16,
1990, 104 Stat. 2879; Pub. L. 103-203, §1, Dec. 17,
1993, 107 Stat. 2368.)

REFERENCES IN TEXT

The antitrust laws, referred to in subsec. (a)(1)(B), are
defined in section 12 of this title.

AMENDMENTS

1993—Subsec. (a)(5). Pub. L. 103-203 substituted ‘Jan-
uary 31" for ‘“‘October 30°".

1990—Pub. L. 101-588 amended section generally, com-
pletely revising it in form by substituting text divided
into a subsec. (a) consisting of five numbered para-
graphs and a subsec. (b) consisting of a single unnum-
bered paragraph for former provisions which had con-
sisted of a series of five undesignated paragraphs, and
in substance by increasing the jurisdictional threshold
for application of the section to corporations from



